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ARTICLES OF MERGER 9030503 <0

OF S ¥ .
WASTE MANAGEMENT OF CENTRAL FLORIDANG 1, 147
{a Florida corporation) vt’: G 5 /;‘ e
WASTE MANAGEMENT INC. OF FLORIDA 104
{a Florida corporation}
ECTIVE DATE »
To the Secretary of the State 2= 30

State of Floridza

The following arcticles of merger are submitied in acvordance with the Floride Buxinsss
Corporation Act, pursuant to sectiop 607.1105, F.5.

i.

The name and jutisdiction of the surviving corporation:

Namg : hupisdicion  Document Number
Waste Management Ine, of Florida Florida 279946
2. The name and jurisdiction of the merging corporation:
Waste Management of Central Florida, Ine. Florida 669140
3. The Plan of Merger is attached.
4. The merger shall become effertive on Decsmber 31, 2003.
5. The Plen of Merger was adopted by the shareholders of the surviving corporation
on December 22™, 2003,
o. The Plan of Mergca' was adopied by the shareholders of the merging corporation
on December 22, 2003,
Executed on December A4, 2003,
WASTE MANAGEMENT OF CENTRAL FLORIDA,
NC.
By @U . M
Linda J. Smitd”

Vice President and Secretary



WASTE MANAGEMENT INC. OF FLORIDA

L -

By:

Linda J. Srmith
Vice President and Secretary
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PLAN OF MERGER

This Plan of Merger (“Plan of Merger™, dated s of December »oe, 2003, by and
among Waste Management of Central Florida, Inc., & Florida corporaton (the “Merging
Corporation™), on the ope hand, and Waste Mapagement Ine, of Florida, a Florida
corporation {the “Surviving Coxporation™) on the other hand;

WITNESSETH:

WHEREAS, Waste Mansgems=nt of Cental Fioride, Inc. is 2 corporation organized
and existing under and by virtus of the Jaws of the State of Florida; a2nd

WHERBAS, Waste Management Inc. of Plorid2 is a cofporation organized and
existing veder and by virtue of the laws of the State of Florida; and

WHEREAS, the sole shergholder of the Merging Corporation and the Surviving
Corporation is Waste Manegement Holdings, Inc., a2 Delaware corporation; and

WHEREAS, the Boards of Directorz of all of the parties herelo deern it dezirable and
in the best interests of the respective corporations and their sole sharcholders that the
Merging Corporation be merged into and with the Surviving Corporation, such that the
Surviving Corporation will be the surviving corporation of the merger and consolidation,
whose name upon giving effect to such merger shall be "WASTE MANAGEMENT INC.
OF FLORIDIA”, as anthorized by the statules of the State of Florida and under and pursuant
to the rermns and conditions hereln set forth, and each such Board of Directors has duly
approved of and authorized the terms and conditions of this Plan of Merger and
consolidation;

WNOW, THEREFORE, in congiderastion of the mutual prornises and covenants, and
subject to the wrmas and conditions herein set forth, the parties hereto hereby agree as

follows:

1. The name and state of incorporation of each of the corporations proposing Yo
merge and congolidate ars;

Name of 2o
Waste Management Ine, of Florida - Horida
Waste Management of Ceniral Florida, Inc. Florida

2. The partiss hereto shall be merged into # siogle corporation by the Me:gmg
Corporation merging with and into the Surviving Corporation, whick surviving corporation
shall survive the merger purstaat to, and shail be deerned to continue to exist under and be
govemed by, the provisions of the Iaws of the Stare of Florida, and whose name, upon and
after the effectiveness of the merger, shall be "WASTE MANAGEMENT INC. OF
FLORIDA.” The address of the tegistersd agent or prncipal office of the Surviving
Corporation in its state of incorporation shall continie o be the same addyess as prior to the



effectiveness of the merger. Upon such merger, the separate corporate existence of the
Merging Corporation shall cease and terminate, and the Surviving Corporadon shall becoms
the owiter, withont other transfer, of all the rights, franchises and properties, of every type
and natire, of the Merging Corporation, and shall become subject o 21l the debis and
liabilitles of the Merging Corporation to the extent such cornpanies were subject to such
debis and liabilities.

3. The Articles of Incorporation and Bylaws of the Surviving Corporation shall,
upan the merger becorning effectdve, be the Ardcles of Incorporation and Bylaws,
respeciively, of the Surviving Corporation as in effect immediately prior 10 the effective date
of the rmerger and withont any further changes therein until the same shall be altered,
smended, or repealed or until new Asticles of Inénrporation or Bylaws are adopted as
provided therein and by law.

4. The names and addresses of the persons who shall constitute the Board of
Directors and officers of the Surviving Corporation are those mames znd addresses of the
persons who coustitute the Board of Directors and officers, respectively, of the Surviving
Cozporation immmediately prior to the effective date of the merger.

5. Shares of stock of sach of the Merging Corporation and the Sorviving
Corporation shall be converted, exchanged or cancelled ax follows:

(@)  Outstanding Shares of the Merging Corporation: The shares of
copunon siock of the Merging Corporation that are issned and outstanding on the effective
date of the merger, shall together and in the aggregate be sutomatically cancelled.

{b) Outstanding Shares of the Surviving Corporation; The shares of
common stock of the Surviving Corporation that are issued apd outstanding on the effective
date of the merger, shall remain cutstanding as shares of common stock of the Surviving
Corporation, which shares of the Surviving Corperation shall coptinue to bz issued,
outstanding, {olly paid and nop-assessable.

6. This Plan of Merger shall be submitted to the respective sole shareholders of
the parties hereto for their approval in the manner provided by the applicable Iaws of the
State of Florida. After approval thereof by the =ole shareholders of such corparations in the
manner provided by the applicable laws, all required docnments shall be executed, filed and
recorded and all required acts shail be done in order to accomplish the mexger under the
provisions of the applicable Jaws.

7. This Plan of Merger may be ferminated and sbandoned by action of the
Boeard of Directors of either paxty at any time prior to the filing and recording of all required
docwments under the laws of the State of Florida, whether before or after approval by the
respective sole sharcholders of the corporate parties hersta.

IN WITNESS WHEREQY, the parties hersto have cansed this Plan of Merger to be
duly executed by their respective officers effective on and as of the date above written.



WASTE MANAGEMENT OF CENTRAL
FLORID A, INC.

By&& ;: é;ﬂ :
Linda J. Smi

Vice Prezident and Secretary

WASTE MANAGEMENT INC. OF FLORIDA

Byu%\_‘&o LB .4»%

Linda J. Smil/
Vice President and Secretary




